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September 27, 2011

Ian R. McConnel, Esquire
Department of Justice

Carvel State Office Building
820 N. French Street
Wilmington, Delaware 19801

RE: Proposed Affiliation of BCBSD, Inc. (“BCBSD”) with Highmark Inc. (“Highmark™)

Ian:

I have your letter to Judge Robinson of September 26 regarding the admissibility in the
present proceedings of the document entitled “Presentation to the Delaware Department of
Justice Regarding the Public Benefit Asset”, as well as any testimony premised thereon. In his
letter to Mr. Campbell and me of September 21, General Biden makes specific reference to the
creation of a foundation funded with $45,000,000 in BCBSD reserves as “the most effective
way” to preserve “Delaware’s investment” in BCBSD. So that BCBSD can adequately respond
to your letter of September 26, would you please clarify whether it is in fact the DOJ’s intention
to ask the Hearing Officer to recommend as a condition for approval of the proposed Affiliation
the creation/utilization of the referenced foundation or other entity or repository to be funded

with BCBSD assets.
Very truly yours,
| AV—
David S. Swayze
DSS/bfd

cc: See attached service list.



SERVICE LIST

The Honorable Battle R. Robinson
104 West Market Street
Georgetown, DE 19947

E-Mail: Robinson@ce.net

GianClaudio Finizio, Esquire
Bayard, P.A.

222 Delaware Avenue, #900

P.0O. Box 25130

Wilmington, DE 19899-5130
E-Mail: gfinizio@bayardlaw.com

William E. Kirk, I1I, Esquire

Vice President, General Counsel & Secretary
800 Delaware Avenue, Suite 900
Wilmington, Delaware 19801-1368

E-Mail: William Kirk@BCBSDE.com

Frederick K. Campbell, Esquire

S. Doak Foster, Esquire

Mitchell, Williams, Selig,

Gates & Woodyard, PLLC

425 West Capitol Avenue, Suite 1800
Little Rock, Arkansas 72201-3525
E-Mail: rcampbell@mwlaw.com
E-Mail: dfoster@mwlaw.com

Ian R. McConnel, Esquire

Meredith S. Tweedie, Esquire

Delaware Department of Justice

Carvel State Office Building

820 N. French Street

Wilmington, Delaware 19801

E-Mail: ian.mcconnel@state.de.us
meredith. stewart@state.de.us

Edward A. Bittner, Jr., Esquire
Senior Counsel — Highmark Inc.
Fifth Avenue Place

120 Fifth Avenue, Suite 2180
Pittsburgh, Pennsylvania 15222-3099
E-Mail: ed.bittner@highmark.com

Michael Houghton, Esquire

T anlin Dalimat: Tamiviea

Via Federal Express

Via Hand Delivery

Via Hand Delivery

Via Federal Express

Via Hand Delivery

Via Federal Express

Via Hand Delivery



Brenda Mayrack, Esquire

Morris, Nichols, Arsht & Tunnell LLP
1201 N. Market Street

P.O. Box 1347

Wilmington, Delaware 19899

E-Mail: mhoughton(@mnat.com
E-Mail: ipolizoti@mnat.com
E-Mail: bmayrack@mnat.com

Mona Anil Parikh, Esquire
Buchanan Ingersoll & Rooney PC
1105 N. Market Street
Wilmington, DE 19801

E-Mail: mona.parikh@bipc.com

Via Hand Delivery



